
EQUIPMENT Lr-\SE AGREEMENT, dated ay of December 10,
1973, between American Fletcher Leasing Corporation

BECORDAT'iCN NO. hi:J *!-'••"':" ' an Illinois corporation (hereinafter referred to as
"Lessor") -and Green Bay and Western Railroad Company

FEB 20 1974 "125§ PM a Wisconsin corooration (hereinafter referred to as
"lessee")

INTERSTATE COMMERCE COMMISSION

WHEREAS, Lessor has acquired all right, title and interest in certain
*

railroad equipment (hereinafter called the Hulks) from Chicago Freight Car

Company (hereinafter called "Chicago Freight") pursuant to a Hulk Purchase

Agreement (hereinafter called the Hulk Purchase Agreement)', dated as of

December 10, 1973, which Hulks are leased hereundcr; and

WHEP.EAS, the Hulks have been or will be delivered to Chicago Frvsicht

and the Lessee has agreed with Chicago Freight and the Lessor to cauoe the

Hulks to be rebuilt as required thereby to enable delivery of the itc-irs o-

Equipmont specified in Schedule A hereto (horeinatter individually referred

to as the "Units" or "Equipment") to be made to the Lessor an accordance

herewith; and

WEEliEAS' the Lessor and the Lessee are entering into this 7vjree:r.c:xt

leasing the Equipment to the Lessee, which Agreement will be filed with

the Interstate Commerce Commission pursuant to Section 20c of the Interstate

Commerce Act; and

WHEREAS, the Lessor desires to lease the Equipment to Lessee, and

Lessee desires to lease the Seine from Lessor, subject to the terms and

conditions of this Agreement.

Is'OW, THEREFORE, in consideration of the mutual covenants and under-

takings herein contained, Lessor and Lessee hereby agree as follows:

I. LEASE OF EQUIPMENT

1.1 Lease. Subject to the tern.s and conditions of this Agreement,

Lessor hereby agrees to lease to Lessee, and Lessee hereby agrees to lease
'?

T;.'\N No. ""



'from Lessor, the Equipment; providedf however, that Lessor shall have no

obligation to lease to Lessee any Unit that shall not have been delivered

to Lessor by Chicago Freight by, June 30, 1974, or any Unit, if the cost

thereof to Lessor when added to the cost to Lessor of Units previously

leased hereunder exceeds $1,045,000. Simultaneously with the delivery of
*

Unit to Lessor, or at such time or times following delivery thereof as

Lessor may reasonably specify to Lessee, Lessor and Lessee shall enter into

a Supplement to Lease Agreement substantially in the form-of Schedule B

hereto (hereinafter referred to as a "Supplement") which Supplement will

identify the Units then being delivered and will confirm that the same have

been accepted by Lessee under the terms of this Agreement and have been

leased by Lessor to Lessee pursuant to the terms of this Agreement. Lessee

hereby agrees that it shall accept a Unit following a reasonable opportunity

to inspect such Unit, if said Unit conforms to the specifications set forth

in the purchase order therefor and, in no event shall Lessee unreasonably

withhold its acceptance. The determination of how many Units are to be

covered by a Supplement shall be made by Lessor in its sole discretion.

Each Unit shall be subject to this Agreement immediately upon delivery

thereof notwithstanding the fact that a Supplement relating thereto shall

not have been entered into until a date subsequent to the date of such

delivery. Notwithstanding the delivery of Units to, and their possession

and use by, Lessee, Lessor shall and does hereby retain the full legal

title to and property in the same, it being expressly understood that

this Agreement is an agreement of lease only.

1.2 Term of Lease. The term of lease for each Unit shall commence

on the date of delivery thereof (as specified in the Supplement hereto

relating to such Unit) and, unless sooner terminated as provided herein,



shall terminate on June 30, 1984. This Agreement may not be terminated

by Lessor except as expressly provided herein and may not be terminated or

cancelled by Lessee for any reason whatsoever, unless otherwise expressly

provided herein. If such tern is extended the phrase "term of lease", as

used in this Agreement, shall be deemed to include the extended terra.

1.3 Rental Payments.

1.3.1 Base Rent. 'Lessee covenants and agrees to pay to the

Lessor (i) two (2) interim rent payments in arrears, payable on March 30,

1974, and June 30, 1974, and (ii) as rental for each "Unit hereunder

forty (40) consecutive quarter-annual payments in arrears, each of which

shall be payable on December 30, Z-larch 30, June 30 and September 30, in

each year, commencing- September 30, 1974, provided, however, that if any

of the payment dates referred to above is not a business day, the payment

shall be payable on the next succeeding business day. -The interim rent

payment shall be in an amount equal to .057067% of the original cost of

each Unit (as specified in the Supplement relating to such Unit) subject

to the lease for each day elapsed from and including the date each such

Unit is delivered to and accepted"by the Lessee to and including June 30,

1974. The first eight (8) quarter-annual payments for each Unit subject

to this Lease commencing on September 30, 1974, shall each be in an anount

equal to 5.136% of the original cost of each Unit subject to this Lease.

The next twenty (20) quarter-annual payments for each Unit subject to

this Lease commencing on September 30, 1976 shall each be in an air.ount

equal to 3.859% of the original cost of each Unit subject to this Lease.

The last twelve (12) quarter-annual payments lor each Unit subject to this

Lease commencing on September 30, 1981, shall each be in an amount equal

to 1.336% of the original cost of each Unit subject to this Lease. The
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'uhrase "origiiial cost of each Unit", as used in this Agreement as to a

Unit or Units shall be deemed to noan the sun of the following, as invoiced

by Chicago Freight to Lessor from tiir.e to time: (i) the cost of a Hulk

under the Hulk Purchase Agreement and (ii) the cost of reconstructing a

Hulk pursuant to a certain Purchase Order issued by Lessee to Chicago
«

Freight.

1.3.2 Additional Rent.

(a) Loss of Depreciation or Deductions.. Lessee

understands and agrees that the Base Rent provided in subsection 1.3.1

hereof is established on the assumption that Lessor will be entitled to

use (i) an accelerated irethod of depreciation {to be deemed to mean the

double declining balance method and/or the sum of the years' digits

method) with respect to all of the Equipment for Federal income tax

purposes, which among other requirements shall include being that the

original use of the Equipment must commence with the Lessor (as that

term is used in Section 167 (c) of the Internal Revenue Code of 1954), and

(ii) an asset depreciation period of twelve (12) years pursuant to the

applicable Revenue Procedure. Accordingly, Lessee agrees that in the

event Lessor shall not be entitled to use any such accelerated method

and/or said asset depreciation period with respect to any Unit, as a

result of any acts or omissions by Lessee and/or as a result of Lessor not

being so deemed the original user of such Unit, the 13ase Rent for such Unit

shall each be increased, retroactive to the date of commencement of the

term of lease for such Unit, by an amount equal to .570% of the rental for

each quarter, and, in addition, Lessee shall pay to Lessor interest at the

rate of 8S, per annum on the additional rental applicable to each Base Rent

payment previously made, from the date on which such Base Rent was payable

to the date on which such additional rent is paid.
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(b) Loss of Investment Tax Credit. Lessee understands.

and agrees that the Base Rent provided in subsection 1.3.1 hereof is also

established on the assumption that Lessor will be entitled to use the

benefits of the investment tax credit allowed by Section 38 and subsequent

sections of the Internal Revenue Code of 1954 for "now section 38 property"
*

with respect to all of the Equipment for Federal income tax purposes/ the

amount of which tax credit, for the purposes hereof, shall be equal to 7%

of the original cost of each and every Unit. Accordingly, Lessee agrees

that in the event Lessor shall not be entitled to use the benefits of said

investment tax credit, with respect to any Unit, as a result of ar.y acts

or omissions by Lessee and/or as a result of such Unit not being deeded

"new section 38 property" (as such term is used in Section 48 (b) of the

Internal Revenue Code of 1954) in Lessor's hands, the Base Rent for such

Unit shall each be increased, .retroactive to the date of commencement of

the term of lease for such Unit, by- an airount equal to .415% of the rental

for each quarter, and, in addition, Lessee shall pay to Lessor interest at

the rate of 8% per annum on the additional rental applicable to each Base

Rent payment previously made, from the date on which said Base Rent was •

payable to the date on which said additional rent is paid.



1.3.3 Late Pnyr.er.t. In the event that any rental or

other payment hereunder shall not be made pronptly v;hcn due, Lessee shall

pay to Lessor, as additional rental, interest on such overdue payment,

from the due date of such payment to the date of payment thereof, at the

rate of 10% per annun.

1.3.4 Place of Payrient. All rental and other payments required

to be made by Lessee to Lessor hereunder shall be made in immediately avail-

able funds to Lessor at 100 South Wacker Drive, Chicago, Illinois 60606

or at such other place as Lessor may designate in writing to Lessee.

II. REPRESENTATIONS AND WARRANTIES

2.1 Lessor's-Warranties: Disclaimers.

2.1.1 Ivarrantics. Lessor hereby represents and warrants to

Lessee that (i) Lessor is a corporation duly organized, validly existing

and in good standing under the laws of the State of Illinois (ii) Lessor

has the right to lease the Equipment to Lessee in accordance with the terms

of this Agreement, (iii) this Agreement has been duly authorized, executed

and delivered by Lessor and constitutes the legal, valid and binding obliga-

tion of Lessor in accordance with its terns, and (iv) there are no mortgages,

liens;, charges or encumbrances on or against the Equipment by, through or

under Lessor, except for the rights of Lessee hereunder.

2.1.2 Disclaimers. The warranties set forth in Subsection 2.1.1

hereof are exclusive and in lieu of all other warranties of Lessor whether

written, oral or implied; and Lessor shall not, by virtue of having purchased

for, and leased the Equipment to, Lessee under this Agreement, or having

executed and delivered any bill or bills of sale pursuant to this Agreement,

be cec-ined to have nade any representation, warranty, or covenant with re-
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spect to the merchantability, fitness, condition, quality, durcibility or .

suitability of any said Unit in any respect or in connection with or for

the purposes and uses of Lessee, AND LESSOR HEREBY DISCLAIMS ANY OTHER

REPRESENTATION OR WARRANTY OF ANY NATURE, EITHER EXPRESSED OR IMPLIED, AS

TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATIONS, THE DESIGN OR

CONDITION OF THE EQUIPMENT, ITS MERCHANTABILITY OR ITS FITNESS FOR ANY

PARTICULAR PURPOSE, THE QUALITY OF THE MATERIAL OR WORKMANSHIP OF THE EQUI

OR CONFORMITY OF THE EQUIPMENT TO THE PROVISIONS AND SPECIFICATIONS OF ANY

PURCHASE ORDERS RELATING THERETO, IT BEING UNDERSTOOD THAT LESSEE ACCEPTS

THE EQUIPMENT FOR THE PURPOSES HEREOF "AS IS"; it being agreed, however,

that Lessor authorizes Lessee to assert for Lessor's account, during the term

of lease, all of Lessor's rights under any manufacturer's warranty on the

Equipment, at Lessee's expense, but Lessee shall indemnify and hold harmless

Lessor from and against any and all claims, and all costs/ expenses, damages,

losses and liabilibies incurred or suffered by Lessor in connection there-

with, as a result of/ or incident to any action by Lessee pursuant to the

above authorization.

2.2 Lessee's Warranties. Lessee hereby represents and warrants to

Lessor as follows:

2.2.1 Organization, Corporate Power, etc. Lessee (i) is a

corporation duly organized, validly existing and in good standing under the

laws of the state of its incorporation/ (ii) is qualified to do business in

every jurisdiction in which such qualification is necessary cind (iii) has

the corporate power and authority to own its properties and to carry on its

business as now being conducted and to execute and perform this Agreement.

2.2.2 Validity of Lease. The execution, delivery and performance

by Lessee of this Agreement have been duly authorized by all requisite
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corporate action and will not violate, any provision of lav/, any order of '

any court or other agency of government, the Certificate or Articles of

Incorporation or By-Laws of Lessee, or any indenture, agreement or other

instrument to which it is a party, or by which it or any of its property

is bound, or result in a breach of or constitute (with due notice and/or

lapse of tine) a default under any such indenture, agreement or other

instrument, or result in the creation or imposition of any lien, charge or

encumbrance of any nature whatsoever upon any of its property or assets;

and this Agreement constitutes the legal, valid and binding obligation of

Lessee in accordance with its terms.

2.2.3 Financial Statements. All balance sheets, statements of

profit and loss and oLhcr financial data that have been given to Lessor

with respect to Lessee (i) are complete and accurate in all material re-

spects, (ii) accurately present the financial condition of Lessee ?.s of

the dates, and the results of its operations for the periods, for which

the sane have been furnished, and (iii) have boon prepared in accordance

with generally accepted accounting principles consistently followed

throughout the periods covered thereby (except as noted therein); all

balance sheets disclose all known liabilities, direct and contingent, as

of their respective" dates; and there has been no change in the condition

of Lessee, financial or otherwise, since the date of the most recer.t

financial statements given to Lessor with respect to Lessee other than

changes in the ordinary course of business, none of which changes has

been materially adverse.

2.2.4 Other Information. To the best of Lessee's knowledge

and belief, all other written information, reports, papers and data given

to Lessor with respect.to Lessee are accurate and correct in all material

respects and complete insofar as completeness nay be necessary to give
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-Lessor a true and accurate knowledge of the subject matter.

2.2.5 0ther Acreenonts. Lessee is not a party to any agreement

or instrument materially or adversely affecting its present or proposed

business, properties or assets, operation or condition, financial or other-

wise; and Lessee is not materially in default in the performance, obser-

vance or fulfillment of any obligations, covenants or conditions seL forth

in any'agreement or instrument to which it is a party.

2.2.6 Taxes. Lessee has filed all Federal, State, county and

municipal income tax returns required to have been filed by it and has

paid all taxes' which have become due pursuant to such returns or pursuant

to any assessment received by it (except taxes which Lessee is contesting

in good faith)/ and Lessee does not know of any basis for additional assess-

ment in respect of such taxes.

" 2.2.7 Litigation. There is not now pending against or affecting

Lessee, nor to its knowledge is there threatened, any action, suit or pro-

ceeding at law or in equity or by or before any administrative agency which

if adversely determined would materially impair or affect its financial

condition or operations, except as disclosed in the December 31, 1971

financial statement of Lessee, and except as disclosed by letter to Lessor

dated March 12, 1973.

2.2.8 Interstate Commerce. The Equipment is to be used

exclusively in interstate commerce.

III. COVENANTS OF LESSEE

3.1 Payment of Rent and Other Monies. Lessee shall promptly pay

Lessor all rental and other payments payable by it under this Agreement

withovit asserting any setoff, counterclaim or other defense for any

reason whatsoever.
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3.2 Use of Equipment. {zijLessoi. shiill use and operate the Equipment

(i) in a careful and proper r.ar.r.er, (ii) solely in the conduct of its

business, or in the business of any parent, subsidiary or affiliated corpor-

ation of Lessee to the extent permitted under the provisions of Section 3.9

hereof, (iii) in a nanner and- for the use contemplated by the manufacturer

thereof, and (iv) in compliance with (A) all laws, rules and regulations of

every governmental authority having jurisdiction over the Equipment and (3)

the provisions of all policies of insurance carried by Lessee pursuant to

Section 3.6 hereof. Lessee shall not, without the prior written consent of

Lessor, affix or install any part, accessory or device on any Unit if tr.3

same will impair the originally intended function or use of such Ur.it.

Lessee shall pay all costs, expenses, fees and charges incurred in connection

with the use and operation of the Equipment. Lessee shall not rerr.ove any

Unit frou the United States, without Lessor's prior written consent.

(b) The Lessee agrees, for the benefit of the Lessor, to comply

in all respects with all laws of the jurisdictions in which the Units may

be operated, with the interchange rules of the Association of American

Railroads, if applicable, and with all lawful rules of the Department of

Transportation and the Interstate Commerce Commission and any other

legislative, executive, administrative or judicial body exercising any

power or jurisdiction over the Units. In the event that such laws or rules

require the alteration of the Units or in case any equipment or appliance

on any such Unit shall be required to be changed or replaced or in case any

additional or other equipment or appliance is required to be installed on

such Unit in order to comply with such laws and rules, the Lessee agrees

to mrike such alterations, changes, additions and replacements at its own

expense; and the Lessee agrees at its own expense to use, maintain and

operate such Unit in full compliance with such lavs and rules so long as it
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is subject to this Lease; provided, however, that tho Lessee, upon notice

to the Lessor, nay, in good faith, contest the. validity or application of

any such law or rules in any reasonable rr.anr.er which does not, in the

opinion of the Lessor, adversely affect the property or rights of the

Lessor hereunder.

3.3 Maintenance. Lessees shall, at its own cost and expense, maintain,

service and repair the Equipment so as to keep it in as good operating -con-

dition, order, repair and appearance as it was when it firs- became subject

to this Agreement, ordinary wear and tear excepted. Lessee shall, at its

own cost and expense and within a reasonable period of time replace all

parts of any Unit that may become worn out, lost, destroyed or otherwise

rendered permanently unfit for use with appropriate replacement parts,

free and clear from any mortgage, lien, charge or encumbrance (and tiLle

thereto shall vest in Lessor immediately upon installation, attachment

or incorporation of the same in, on or into such Unit).

3.4 Taxes. In addition to the rentals and other anounts payable

by Lessee under this Agreement, Lessee shall pay promptly all taxes,

assessments, license fees and governmental charges, municipal, state ar.d

Federal {hereinafter called Imposts):

(a) levied or assessed against Lessee (i) in respect of this

Agreoiv.ent or the purchase orders issued in connection with the pur-

chase of the Equipment, and/or Hulks, (ii) upon the interest of the

Lessee in the Equipment, and/or Hulks, (iii) upon the use or operation

thereof, or (iv) upon the earnings of Lessee arising therefron; or

(b) levied or assessed against Lessor (i) on account of the purchase,

lease, ownership, possession, maintenance, delivery, or return of the Equip-

ment and/or the Hulks, (ii) on account of or measured by the use or operation

thereof, or (iii) on account of or measured by the earnings, rentals or

gross receipts arising therefrom, excluding, however, any



income taxes payable by Lessor to ti2 United States or any state or

political subdivision thereof (axce^u any such tax which is in sub-

stitution for, or relieves lessee fro~: the; payment of, any tax or

other charge for which Lessee would otherwise be obligated to pay

as provided herein), but including any excise, sales, use or similar

tax imposed on Lessor, solely on account of the use or sale (except a

sale pursuant to subsection 4.3.2 of this Agreement) of the Equipment

and/or the Hulks by, to or for the account of Lessee, hercunder; provided,

however, that Lessee shall not be required to pay any such Impost if and so

long as it shall in good faith, with due diligence and by appropriate •

legal or administrative proceedings contest the validity, applicability or

amount thereof. If the claim is made against Lessor for any Impost

payable by Lessee hercunder, Lessor shall promptly notify Lessee:, and if

Lessor pays the same, Lessee will promptly reimburse Lessor therefor.

If any Impost payable by Lessee hereunder is, by law, to be assessed or

billed to Lessor, Lessee shall, at its expense, do any and all things

required to be done by Lessor in connection with the levy, assessment,

billing or payment thereof; and Lessor hereby authorizes Lessee to act for

and on behalf of Lessor in connection therewith but Lessee shall indemnify

and hold harmless Lessor from and against any and a.l 1 claims and all

costs, expenses, damages, losses and liabilities incurred or suffered

by Lessor in connection therewith, as a result of, or incident to, any

action by Lessee pursuant to the above authorization. Lessee shall

cause all billing of Imposts levied against Lessor to be made to it

in care of Lessee, and shall, from tine to time, on request of

Lessor, submit written evidence of the payment of such Imposts.
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3.5 Loss of Equipment

3.5.1 Risk of LoiaS. Lessee shall bear the risk of the Equipment

being lost, destroyed or otI-Lorv;ise rendered permanently ur.fit or unavailable

for use (hereinafter called an Event of Loss) after delivery to and accept-

ance by Lessee hereunder. For the purposes of this Agreement, a Unit shall
«

be deemed to have been otherwise rendered permanently unfit; or unavailable

for use, without limiting the general meaning of such phrase, if any such

Unit shall have been (i) confiscated, condemned or take'n by any governmental

body, de facto or de jure, by exercise of the power of eminent domain or

otherwise, (ii) damaged to such an extent rendering repair impracticable

or uneconomic or (iii) stolen or misappropriated and not recovered by

Lessee within GO days after discovery or notice thereof.

3.5.2 Event of Loss. If an Event of Loss shall occur with re-

spect to any Unit, Lessee shall promptly notify Lessor thereof and shsil:

(a) pay to Lessor on or before the 10th day after the

first to occur of:

(i) the date on which the 60-day period following

the occurrence of such an Event of Loss shall have expired, and

(ii) the date on which there shall be made any pay-

ment of any proceeds of insurance or of any condemnation, con-

fiscation or other taking in respect thereof, or the date on

which any underwriter of insurance on the Equipment shall adviso

Lessor or Lessee that it disclaims liability in respect of such

Event of Loss if it disclaims liability, an amount equal to the

Stipulated Loss Value of such Unit determined as of the date of

payment by Lessee in accordance with Schedule C hereto (to the

extant the same has not theretofore been paid to Lessor as the
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proceeds of insurance or of any condemnation/ confiscation or

other taking in respect thereof).

In such an event, Lessee shall continue to pay the rental payments applicabl

to such Unit until the date OP. which Lessor receives payment in full of the

Stipulated Loss Value of such Unit, as provided in clause (a) of this sub-

section 3.5.2, whereupon Lessee's obligations to pay the sane shall terminat

except with respect to the rentals accrued (on a daily basis) and

unpaid at the date of such termination. The quarterly rental payr.ent

applicable to a Unit shall be an amount equal to the product of (i) the tota

quarterly rental payments to be made under the Supplement relating to such

Unit (determined in accordance with the provisions of Section 1.3.1 hereof)/

and (ii) a fraction .(a) the numerator of which is the original cost of

such Unit, and (b) the denominator of which is the original cost of all

of the Units covered by such Supplement. The original cost of any

Unit shall be the cost thereof specified in the Supplement relating thereto.

3.5.3 Disposition of Insurance and Other Proceeds. The proceeds

of insurance (except as provided in Section 3.6 hereof) or of any confis-

cation, condemnation or other taking in respect of a Unit as to which

an Event of Loss has occurred shall be padd to and retained by Lessor.

Except as provided in Section 3.6 hereof, the proceeds of insurance in

respect to damage to a Unit, the repair of which is practicable shall be

paid to Lessor and, unless an Event of Default hereundcr has occurred and

is continuing, shall be applied either to such repair or to the

reimbursement of Lessee for the" cost of such repair, at the election of

Lessee, after such repair has been made and such Unit has been restored to

good operating condition.

3.6 Insurance

3. C.I Cover a'jo. Lessee will carry with insurers of recognized
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responsibility:

(a) compreho:i3iv3 public liability and property damage

insurance in respect of the operation and use of the Equipment,

in an amount not less than $500,000 for each occurrence.

3.6.2 Policy Previsions. Lessee shall cause each insurance

policy issued pursuant to the" requirements of subsection 3.G.I hereof to

provide/ and the insurer issuing such policy to certify to Lessor, as

follows:

(a) as to public liability and property da~ago in-

surance, that (i) Lessor, as owner and Lessor of the Zquip-

ment, is an additional insured thereunder, (ii) all pro-

visions of such policy, except the limits oE liability, will

operate in the same manner as if there were a separate policy

covering each insured and (iii) if such policy be cancelled or

materially changed for any reason whatsoever such insurer will

promptly notify Lessor and such cancellation or change will not

be effective for 30 days after notice to Lessor. .

3.6.3 Delivery of Policies and Receipt;; for Proir.iuns. Lessae.

shall deliver to Lessor copies of each such insurance policy (or a

certificate of insurance relating thereto) upon tho execution hereof and

copies of each renewal policy (or a certificate or other evidence of

insurance relating thereto) prior to the expiration of the original policy

or preceding renewal policy, as the case may be (provided, however, that

Lessee shall notify Lessor in writing of the status of such insurance 30

days prior to the expiration thereof in the event it has not then delivered

to Lessor a renewal policy, or a certificate or other evidence of insurance

relating thereto), and Lessee shall deliver to Lessor receipts or other

evidence that the prer.iiuns thereon have been paid if reasonably requested

by Lessor.
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3.7 Indemnity. Lessee agrees to indemnify and hold harmless Lessor,

fron and against any and all claims ol whatsoever kind and nature accruing

during the tirae of this Agrean.ont, (including but not limited to claims

arising out of injury or death to or of persons and damage to property/

but excluding claims arising out of the negligence of Lessor), and all costs,
»

expenses, damages, losses, and liabilities whatsoever incurred or suffered

by Lessor in connection therewith (including fees and expenses of counsel),

as a result of, or incident to:

(a) the purchase, ownership, management, control, use

operation or storage of the Equipment, or any part thereof;

(b) any defect in the Equipment; or

(c) the use in or about the construction or operation of the

Equipment of any design, article, or material which infringes, or

is claimed to infringe on, any patent or other right; or

(d) the failure to comply with any laws of the jurisdiction

in which the Units may be operated, with the interchange rules of

the'Association of American Railroads or with all lawful rules of

the Department of Transportation or the Interstate Commerce Commis-

sion or any other legislative, executive, administrative or judicial

body exercising any power or jurisdiction over the Hulks or

reconstruction thereof or over the Units.

The covenant of indemnity contained in this Section 3.7 shall continue in

full force and effect notwithstanding the full payment of all amounts due

hereundcr or the termination of this Agreement in any manner whatsoever.

The Lessee's obligations under the indemnities provided for in this

Agreement shall bo those of a primary obligor regardless of whether the
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Lessor shall also be indemnified with respect to the sane natter under

the terms of any other document or instrument, and the Lessor may proceed

directly against the Lessee without first seeking to enforce any other

right of indemnification. Upon the payment in full by the Lessee of any

indemnity provided for under this Agreement, the Lessee shall be subroyated
•

to any right of the Lessor in respect of the matter as to which such

indemnity was paid.

3.8 Inspection. Lessee shall permit any person designated by

Lessor, at Lessor's expense, to visit and inspect the Equipment, or any

part thereof, at such reasonable times and places and as often as Lessor

may reasonably request.
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3.9 Possession; Assigmar.t; F3 edge . Lessee shall not, without the

prior written consent of Lessor:

(a) sublease, hire out or otherwise transfer or part with the

possession, control or custody of the Equipment, or any part thereof;

(b) assign this Agreement or its interests hcreunder; or

(c) create, incur or suffer to exist any mortgage, pledge, lien,

encumbrance or charge on, or adverse clain with respect to, the Equip-

ment, or any part thereof, or its interest therein, by, through or

under Lessee.

3.10 Identification. Lessee shall, at its own cost and expense,,

cause each side of each Unit to be legibly, plainly, distinctly, permanently

and conspicuously marked in letter not less than one (1) inch in height,

with the name of Lessor followed by the words "Owner and Lessor" or other

appropriate words designated by Lessor, with appropriate changes thereof

and additions thereto as from time to time may be required by law in order

to protect the title of Lessor to such Unit and the rights of Lessor

under this Lease. Lessee shall not remove or deface, or permit to be

removed or de[raced, any such plate, disc or other marking or the identifying

manufacturer's serial number with respect to such Unit, and, in the event

of any such removal or defacement, Lessee shall promptly cause such

plate, disc, other marking or serial number to be replaced. Lessee shall

not allow the nane of any person, association or corporation to be placed

on any Unit in any manner that might be interpreted as a claim of

ownership; provided, however, that Lessee may cause the Equipment to be

lettered with the names or initials or other insignia customarily used

by Lessee on equipment used by it of the same or a similar type as

the Equipment for convenience of identification of its rights to use the

Equipment as permitted under this Agreement.
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3.11 Equipment to be Personal Properly. It is expressly understood

that all the Equipment shall be ana remain personal property notwithstand-

ing the manner in which the sane may be attached or affixed to realty, and

Lessee shall do all acts and enter into all agreements necessary to insure

that the Equipment remains personal property..

3.12 Financial and Other Statements.

3.12.1 Financial Statements. Lessee shall furnish to Lessor:

(a) within 120 days after the end of each of its fiscal

years, a complete conformed copy prepared in accordance with,

generally accepted accounting principles of an executed report

of an examination of its financial affairs, such report to include

a balance sheet and a statement of profit and loss for such

year in the same detail as hereintofore furnished to Lessor and

an unqualified opinion to the effect that such balance sheet and

statement of profit and loss fairly represent the. financial con-

dition of Lessee and the results of its operations in confornr.nce

with generally accepted accounting principles applied on a con-

sistent basis, except as may be described in such opinion.

Any financial statement furnished pursuant to this Section

3.12.1 may be a consolidated statement (i.e., consolidate the

financial information with respect to Lessee with that of its

consolidated subsidiaries, if any).

IV. Dl'.FAULT AXD REMEDIES

4.1 Events of Default. The occurrence of any of the following shall

constitute an Event of Default hereur.der:

4.1.1 Default in Payment. Lessee shall fail to pay all or any

part of an installment, or rental or other payment hereundcr when and as the
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sair.c shall bccorr.e due and payable, ar.u shall continue to fail to do so for

a period of 10 days after written notice thereof by Lessor to Lessee.

4.1.2 Breach of Warranty. Any representation or warranty made

in this Agreement, or in any report, certificate, financial statement or

other stateinent furnished pursuant to the provisions of this Agreement,

shall prove to have been false or misleading in any material respect as

of the date on which the same was made.

4.1.3 Breach of Covenant. Lessee shall fail to duly observe or

perform any covenant, condition or agreement made by it hereunder or under

any other agreement between Lessor and Lessee, and shall continue to fail

to observe or perform the same for a period of 30 days after written notice

thereof by Lessor to Lessee.

4.1.4 Judgment. A Judgment for the payment of monies ir. excess

of $5,000,000 shall be rendered against Lessee and shall remain undis-

charged for a period of 30 days during which period execution shall not be

effectively stayed.

4.1.5 Attachment. An attachment or other lien against the

property of Lessee for an amount in excess of $5,000,000 shall be

issued or entered and shall remain undischarged or unbonded for 30 days.

4.1.G Bankruptcy, Receivership, Insolvency, etc. Lessee shall

com.T.it c:n act of bankruptcy within the meaning of the Federal Bankruptcy

Act; or bankruptcy, receivership, insolvency, reorganization, dissolution,

liquidation or other similar proceedings shall be instituted by or against

Lessee or all or a'ny part of its property under the Federal Bankruptcy Act

or other law of the United States or of any state or other competent juris-

diction, and, if against Lessee, it shall consent thereto or shall fail to

cause the sane to be discharged within 30 days.
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4.2 Remedies. If an Event of Default hereunder shall occur and be.

continuing, Lessor may exercise any one or more of the following remedies:

4.2.1 Termination of Agreement. Terminate this Agreement and

Lessee's rights hereunder.

4.2.2 Specific Performance or Damages. Proceed, by appropriate

court action or actions either at law or in equity, to enforce performance

by Lessee of the applicable covenants of this Agreement or to recover damages

for the breach thereof.

4.2.3 Repossession. Subject always to any mandatory requirements

of applicable law then in effect:

(a) personally, or by agents or attorneys, retake posses-

sion of the Equipment, or any Unit thereof, from Lessee (and any

items in or on the Equipment at the time of repossession, wherever

such items may be, which items shall be held in storage for Lessee,

at Lessee's expense, without liability on the part of Lessor), with

or without notice or process of lav;, without liability to return

to Lessee any rental or other payments theretofore made and free

from all claims made by Lessee, and for that purpose Lessor may

enter upon Lessee's premises where any of the Equipment is

located, remove the same without liability for suit, action or

proceeding by Lessee and, use in connection with such removal

any and all services, supplies, aids and other facilities of

Lessee; or

(b) retake possession of the Equipment, or any Unit thereof

without liability to return to Lessee any rental or other payments

theretofore made and free from all claims by Lessee, by

directing Lessee in writing to assemble the Equipment and deliver

the same to Lessor at Chicago, Illinois, in which event Lessee

shall at its own expense forthwith cause the same to be moved to
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the place or places designated and there delivered to Lessor; it

being understood (i) that Lessee's obligations so to deliver the

Equipment is of the essence of this /agreement and that, accord-

ingly, upon application to a court of equity having jurisdiction,

Lessor shall be entitled to a decree requiring specific perfor-

mance by Lessee of such obligations; and (ii) that Lessor nay,

without charge, pending further action by Lessor as hereinafter

in this Article IV provided, keep any of the Equipment repossessed

by Lessor pursuant to this clause on the premises of Lessee; pro-

vided, however, that if the storage of the Equipment: thereon

materially interferes with the efficient operation of sue:1,

premises the Equipment shall be re;noved to and stored (at the

expense of Lessee) at any other location mutually agreed upon by

Lessor and Lessee.

(c) without in any way limiting the obligation of the

Lessee under the foregoing provisions of this Section 4.2.3,

the Lessee hereby irrevocably appoints the Lessor as the

agent and attorney-in-fact of the Lessee, with full power and

authority, at any time while the Lessee is obligated to deliver

possession of any Unit to the Lessor, to demand and take

possession of such Unit in the name and on behalf of the

Lessee from whomsoever shall be in possession of such Unit at

the tine.

4.2.4 Other. Exercise any other remedy specifically granted

hereunder or now or hereafter existing in equity, at lav/, by virtue of

statute or otherwise.
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4.3 Disposition of Equipment. In the event Lessor repossesses the

Equipment, Lessor thereafter may (a; lease the Equipment, or any portion

thereof, in such manner, for such time and upon such terns as Lessor may

determine, or (b) sell the Equipment, or any portion thereof, at one or

more public or private sales, in such nanner at such time or times and

upor. such terms as Lessor may determine.

4.3.1 Lease. In the event that Lessor shall enter into a lease

or leases of any Units, the rentals received by Lessor in connection there-

with for the Remaining Lease Terms respectively applicable to such Units

shall be applied to the payment of (i) any and all expenses and fees (in-

cluding reasonable attorney's fees) incurred by Lessor in retaking posses-

sion of, and removing, storing and leasing such Units, (ii) the costs ar.d

expenses incurred by Lessor in repairing the same, (iii) the quarterly

rentals then remaining unpaid under this Agreement, and (iv) any and all

other sums then owing to Lessor by Lessee hereunder. The remaining balance

of such rentals, if any, and the rentals received by Lessor under any lease

of any such Unit for the period commencing after the expiration of the Remair

ing Lease Tern applicable to such Unit, shall be retained by Lessor. Lessee

shall remain liable to Lessor to the extent that the aggregate amount of

the sums referred to in clauses (i) through (iv) above shall exceed the

aggregate rentals received by Lessor under such leases for the respective

Regaining Lease Terms applicable to the Units covered by such leases. The

Remaining Lease Term with respect to any Unit shall mean the period ending

on the date on which the term of lease of such Unit under this Agreement

would have terminated if an Event of Default hereunder had not occurred.

4.3.2 Sale. In the event that Lessor shall sell or otherwise

dispose of (other than pursuant to a lease) any Unit, the proceeds shall



21.

be applied to the payment of (i) any and all expenses and fees (including

reasonable attorney's fees) incurred by Lessor in retaking possession of,

and rer.oving, storing and selling or otherwise disposing of such Unit,

(ii) the costs and expenses incurred by Lessor in repairing the same,

(iii) the quarterly rentals accrued under this Agreement but unpaid up to

the time of such sale or other disposition, (iv) any and all other sumo

(other than quarterly rentals) then owing to Lessor by Lessee hereunder

and (v) the Stipulated Loss Value of the Equipment determined as of the

date of such sale or other disposition in accordance with Schedule C

attached hereto. The remaining balance of such proceeds, if any, shall

be retained by Lessor. Lessee shall remain liable to Lessor to the extent,

that the aggregate amount of the sums referred to in clauses (i) through

(v) above shall exceed the aggregate proceeds received by Lessor in con-

nection with the sale or disposition of the Equipment.

V. RENEWAL OPTION: RETURN OF EQUIPMENT

5.1 Renewal Option. Provided an Event of Default (or event which

would constitute an Event of Default but for the lapse of time or the

giving of notice or both) has not occurred and is continuing, by written

notice specifying the Base Rent being offered and, delivered to

Lessor not less than ninety (90) days prior to the expiration of the

first term of lease hereunder to expire, Lessee may extend the tern of

lease hereof beyond June 30, 1984 as set forth in Section 1.2

hereof, as to all of the Equipment, and nothing less than all of the

Equipment, for as many consecutive one (1} year periods as Lessee ahall

specify in such written notice to Lessor. It is hereby agreed, however,

that all of the terms and conditions set forth in this Agreement

shall apply during any such extension of the original term of lease,
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except that the amounb of tho Base Rent shall be equal to the then

fair rental value of the Ecjuiprr.ent. If in Lessor's reasonable opinion,

the Base Renb so specified in such written notice, does not equal

the then fair rental value of the Equipment, then Lessor and Lessee shall

have the fair rental value of the Equipment determined by an independent

appraiser satisfactory to Lessee and Lessor (or, if Lessee and Lessor are

unable to agree upon an appraiser, by a panel of three appraisers, one

of whom shall be selected by Lessor, another of whom shall be selected

by Lessee and the third of whon shall be selected by the other two, or by

the senior judge of the Federal District Court for the Northern District

Eastern Division of Illinois, if such other two appraisers are unable to

agree upon a third). Following such appraisal, Lessee shall, subject to

the provisions of this Section 5.1, lease the Equipment for its fair rental

value (as determined) as provided above. Lessor and Lessee shall each

pay one-half of the cost of any appraisal mads pursuant to this Section 5.1.

5.2 Return of Equipment. Upon the expiration of the term •

of lease with respect to any Unit, other than pursuant to Article IV hereof,

Lessee shall, at its own expense, return such Unit by delivering the same

to Lessor at Chicago, Illinois. At the time of such return such Unit shall

be free and clear of all liens, encumbrances and rights of others and

shall be in as good condition as when delivered to Lessee hereunder, and

Lecsco shall have paid the cost of any repairs necessary to restore such Unit

to such condition, ordinary wear and tear excepted. Thereafter, Lessee

shall have no further interest in such Unit, and Lessor may keep such Unit

or sell, lease or otherwise dispose of such Unit and collect and retain

all proceeds received in connection therewith. Notwithstanding anything

to tho contrary in the foregoing, Lessee shall return any such Unit to

another location (other than Chicago, Illinois), provided that Lessor
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shall have furnished Lessee with reasonable notice in writing thereof and

provided further, that the expenses jf so returning such Unit to such a

location, would not be greater than the expenses to be incurred in returning

the saine to Chicago.

VI. MISCELLANEOUS

6.1 Deleted.

6.2 Performance of Lessee's Obligations. If Lessee shall fail to make

payment or perform any act required by this Agreement, Lessor nayr but

shall not be obligated to, make such payment or perform such act for the

account of ana at tha expense of Lessee, without notice to or deir.and upon

Lessee and without waiving or releasing any obligation or default. Lessee

shall indemnify and hold harmless Lessor from and against all losses and

expenses (including, but not limited to, attorney's fees) suffered or

incurred by Lessor by reason of any acts performed by it pursuant to this

Section 6.2; and Lessee shall pay to Lessor, upon demand, all sums expended

by Lessor pursuant to this Section 6.2 or with respect to which it shall be

entitled to be indemnified, plus interest thereon, at the -rate of 10% per

annum, from the date on which such sums are expended by Lessor to the date

on which Lessee pays the same to Lessor.

6.3 Further Assurances. Lessee agrees that at any time and from tine

to time, after the execution and delivery of this Agreement, it shr-.ll, upon

request of Lessor, execute and deliver such further documents and do such

further acts and things as Lessor may reasonably request in order fully to

effect the purposes of this Agreement. It is hereby agreed that Lessee

will cause this Lease and any assignment hereof to be filed and recorded

with the Interstate Commerce Commission in accordance with Section 20c of

the Interstate Commerce Act. Without limiting the generality of the

foregoing, Lessee shall cause this Agreement to be kept, filed and

recorded in such places as Lessor may reasonably request in order to
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perfect and preserve Lessor's rights hercunder.

6.4 Rights, Remedies, Pov;ors. Each and every right, remedy and power

granted to Lessor hereur.der shall net be exclusive but shall be cumulative

and in addition to any other right, remedy or power herein specifically

granted or now or hereafter existing in equity, at lav;, by virtue of

statute or otherwise and nay be exercised by Lessor fron time to time

concurrently or independently and as often and in such order as Lessor

nay deem expedient. Any failure or delay on the part of Lessor in exercising

any such right, remedy or power, or abandonment or discontinuance of

steps to enforce the same, shall not operate as a waiver thereof or

affect Lessor's right thereafter to exercise the same, and any single

or partial exercise of any such right, remedy or power shall not preclude

any other or further exercise thereof or the exercise of any other right,

remedy or power. In the event Lessor shall have proceeded to enforce any

such right, remedy or power and such proceeding shall have been determined

adversely to Lessor, then in such event Lessee and Lessor shall be restored

to their former positions and the rights, remedies and powers of Lessor

shall continue as if no such proceedings had been taken.

6.5 Modification, V?aivcr, Consent. Any modification or waiver of

any provision of this Agreement, or any consent to any departure by Lessee

therefrom, shall not be effectixre in any event unless the same is in writing

and signed by Lessor, and then such modification, waiver or consent shall

be effective only in the specific instance and for the specific purpose

given. Any notice to or demand on Lessee in any event not specifically

required of Lessor hereunder shall not entitle Lessee to any other or

further notice or demand in the same, similar or other circumstances unless

specifically required hereunder.
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6.6 Communications. Any r.otico, request, demand, consent, approval

or other communication provided or permitted hereunder shall be in writing

and be given by personal delivery or sent by United States first class mail,

postage prepaid, addressed as follows:

(a) if to Lessor: American Fletcher Leasing Corporation

100 South Wacker Drive

Chicago, Illinois 60606

(b) if to Lessee: Green Bay and Western Railroad Company

Green Bay, Wisconsin

Attention: Vice President - Operations ,

provided, however, that either party may change its address for purposes

of receipt of any such communication by giving ten (10) days written notice

of such change to the other party in the manner above prescribed.

6.7 Section Headings, etc. Section headings are inserted for con-

venience only and shall not affect any construction or interpretation of

this Agreement. All references herein to sections, paragraphs, clauses

and other subdivisions of this Agreement; and the words "herein", "hereof",

"hereby", "hereunder", and words of similar import refer to this Agreement

as a whole and not to any particular section, paragraph, clause or other

subdivision hereof.

6.8 Governing Lav;. This Agreement shall be deemed to have been made

under and shall be governed by, the laws of the State of Illinois in all

respects, including matters of construction, validity and performance.

6.9 Scverability. If any provision of this Agreement is prohibited

by, or is unlawful or unenforceable under, any applicable lav; of any juris-

diction, such provision shall, as to such jurisdiction, be ineffective to

the extent of such prohibition without invalidating the remaining provisions

hereof; provided, however, that any such prohibition in any jurisdiction
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shall not invalidate such provision in any other jurisdiction; and provided

further, that where the provisions of any such applicable lav: may be waived,

they hereby are waived by Lessee to the full extent permitted by law to

the end that this Agreement shall be deemed to be a valid and binding
•

agreement in accordance with its terius.

6.10 Assignment. Lessor, or any assignee of Lessor, may at any tine,

without notice to or consent by Lessee, sell, assign, transfer or mortgage

or otherwise encumber its interest under this Agreement or in the Equipment,

subject to the terms of this Agreement and the rights of Lessee hereur.der,

and upon receipt of written notice of any such assignment, Lessee shall

recognize such assignment subject to the rights of Lessee against Lesser

hereundor. No assignment or reassignment shall release Lessor from its

obligations to Lessee under this Agreement. Lessor agrees to deliver to

Lessee a cony of each agreement evidencing any such sale, assignment,

transfer, mortgage or other encumbrance, or the portion thereof which

effects compliance with the provisions of this Section 6.10, as soon as

practicable after the execution and delivery thereof.

6.11 Use of Equipment Beyond Lease Term. If Lessor permits the use

of any Unit beyond the term of lease with respect thereto, the obligations

of Lessee hereunder shall continue; provided, hov.Tevcr, that such pernissive

use shall not be construed as a renewal of such term of lease nor as a

waiver of any right or continuation of any obligation of Lessor hereunder,

and Lessor may take possession of such Unit at any" time upon demand.

6.12 Entire Agreement. This Agreement contains the entire agreement

between Lessor and Lessee with respect to the subject matter hereof and

supersedes and cancels any prior understandings and agreements between

Lessor and Lessee with respect thereto.



6.13 Binding Effect. This Agreement, subject to the provisions

of Section 3.9 hereof, shall be binding upon and shall inure to the benefit

of the respective successors and assigns of Lessee and Lessor.

6.14 Counterparts. This Agreement may be executed in counterparts,

and each such counterpart shall, for all purposes, constitute one agree-

ment binding on the parties hereto, notwithstanding that both parties are

not signatory in the sane counterpart.

6.15 Survival. Ths representations, warranties, indemnities and

agreements of the Lessee provided for in this Agreement, and the Lessee's

obligations under any and all thereof, shall survive the delivery of the

Equipment and, the expiration or other termination of this Agreement.

IN''WITNESS WHEREOF, Lessor and Lessee have executed this EQUIPMENT

LEASE AGREEMENT.' ••'• .

\ '
Attest:

St-

\

Attest:

'--1-«.-l<-̂ l

\ iî Â -<L

GREEN.BAY AND WESTERN RAILROAD MPANY

AMERICAN>Pl)ETCHEk LEASING CORPORATION



STATE OF *tt/t^4S*i. .-.)
SJ ) SS:

COUNTY OF cO-<:-«<•.-->-. )

ON THIS 10th day of December , 197 3 , before .Tie

personally appeared /'/ . •&.£>&&*' '/?•'<-> >̂ --̂ .̂  _

to itic personally known, who being by me duly sworn, says that

he is the C.̂'-.'̂A ̂ -̂/"

of Green Bay and Western Railroad Company

that the seal affixed to the foregoing instrument is the

corporate seal of said corporation, that said instrument v,Tas

signed and sealed on behalf of said corporation by authority

of its Board of Directors , and he acknowledged that the

execution of the foregoing instrument v/as the free act 'and

deed of said corporation.

'

My Co:nnission Expires:
•'SAKC53 '.. ftf-?«Ai,rr

NOTARY P!;S>5.;c STATt C? \vr5CCS5it:
My Ccfn*nn*ton Expires Oct. 12, 1975



STATE OF 'Utm &A* - -)
/f ) ss

COUNTY OF/V^--' )

ON THIS 10th day of December, 1973, before me personally

appeared Theodore J. Rogenski, to me personally known, who
*

being by me duly sworn, says that he is the Vice President of

American Fletcher Leasing Corporation, that said instrument was

signed on behalf of•said corporation by authority of its Board

of Directors, and he acknowledged that the execution of the \

foregoing instrument was the free act and deed of said corporation.

?#^r
My Commission Expires:

'j fSANCIS L. REHABO
KOTA3Y PUBLIC STATE OF WISCONSIN
My Communion Expires Oct. 12, 1975



SCHEDULE A

to

Equipment Lease Agreement, dated as of December 10, 1973

between

American Fletcher Leasing Corporation (Lessor)
•.

and

Green Bay and V7estern Railroad Company (Lessee)

DESCRIPTION OF EQUIPMENT

The Equipment covered by the Equipment Lease Agreement identified above

is as follows:

Unit Description

50' 55 ton steel sheathed
cars to be reconstructed by
Chicago Freight Car Company/
in accordance with certain
specifications dated
October 1, 1973 and
Supplement No. 1 to speci-
fications dated October 1,
1973, for Lessee, and said
cars will have 8-foot sliding
doors and 25,000-lb. fork lift
capacity.

Supplier

Chicago
Freight
Car Company

Purchase
Order I,"o,



SC-iEDuLFI B
SUPPLEMENT NO.

to

Equipment Lease Agreement, dated as of December 10, 1973

betv;een

American Fletcher Leasing Corporation (Lessor)

and

Green Bay and Western Railroad Company (Lessee)

Lessee and Lessor have entered into bhc Equipment Lease Agreement:

identified above (hereinafter called the Lease) pursuant to which Lessor

has agreed to lease unto Lessee, and Lessee has agreed to lease fron Lessor,

subject to the terms and conditions of the Lease,-the Units of property

described in Supplements thereto.

NOW, THEREFORE, Lessor and Lessee, by entering into this Supplement

to the Lease, hereby confirm and agree as follows:

1. Units. The Units described in Schedule A hereto (hereinafter

called the Units) have been delivered and leased by Lessor to Lessee,

and have been accepted by Lessee, pursuant to the terms of the Lease.

2. Lease Term.

(a) The date of cormencement of the term of lease with respect

to the Units is , 197 .

(b) The date of termination of such term, subject to the pro-

visions of Sections 3.5 and 4.2 of the Lease, is June 30, 1984.



3. Rental Payments.

3.1 Base Rent. Lessee covenants and agrees to pay to the

Lessor (i) two (2) interim rent payments, payable on March 30, 1974

and June 30/ 1974, and (ii) as rental for each Unit hereunder forty

(40) consecutive quarter-anr.ual payments, each of which shall bo payable

on December 30, March 30, June 30 and September 30 in each year, com-

mencing September 30, 1974, provided, however, that if any of the payment

dates referred to above is not a business day, the payment shall be

payable on the next succeeding business day. The interim rent payment

shall be in an amount equal to for each day elapsed from and

including the date all Units hereunder are delivered to and accepted by

the Lessee to and including June 30, 1974. The first eight (8) quarter-

annual payments commencing on September 30, 1974, for all units hereunder

shall each be in an amount equal to . The next twenty (20)

quarter-annual payments commencing on September 30, 1976, for all units

herounder shall each be in an amount equal to . The last

twelve (12) quarter-annual payments commencing on September 30, 1981,

for all units hereunder shall each be in an amount equal to .

3.2 Additional Rent.

(a) Lessee agrees that in the event Lessor shall not be

entitled to use an accelerated method of depreciation with respect to

all of the Units for Federal income tax purposes, which among other

requirements shall include being the first user thereof (as that term

is used in Section 167(c) of the Federal Internal Revenue Code),

the rental each quarter for each Unit as to which Lessor shall not be

entitled to use such method shall be increased, as provided in subsection



1.3.2 (a) of the Lease, and, in addition, Lessee shall pay to Lessor

interest on the additional rental as provided in subsection 1.3.2(a) of the

Lease.

(b) Lessee agrees that in the event Lessor shall not be

entitled to use the benefits, of the Investment Tax Credit of the Internal

Revenue Code for "new section 38 property", with respect to all of the

Units, the rental each quarter for each Unit as to which Lessor shall not

be entitled to use such benefits shall be increased, as provided in

subsection 1.3.2{b) of the Lease, and, in addition, Lessee shall pay to

Lessor interest on the additional rental as provided in subsection 1.3.2(b)

of the Lease.

American Fletcher Leasing Corporation (Lessor)

Green Ba,y, and,-Western Railroad Company (Lessee)

7/1 // Ma '
Q-̂  '///,, s£By



Exhibit: A to Supplement No.
to Lease Agreement, dated as of December 10, 1973
between American Fletcher Leasing Corporation (Lessor)
and Green Bay and Western Railroac! Company (Lessee) .

QUANTITY UNIT DESCRIPTION ORIGINAL COST
(of each Unit)

The aggregate original cost of the Units described in this Exhibit A
is $

Initials * \
1

Date

//^ hda• yf
fl



SCHZDUI.Z C

to

Equipment Lease Agreement, dated as of December 10, 1973,

betv;een

American Fletcher Leasing Corporation (Lessor)

and

Green Bay and Western Railroad Company (Lessee)

STIPULATED LOSS VALUE

The Stipulated Loss Value of a Unit of the Equipment covered by the

Equipment Lease Agreement identified above, as of any date, shall be an

amount equal to the product of (i) the original cost of such Unit (as

specified in the Supplement to such Agreement covering such Unit) and

(ii) the percentage indicated below opposite the period of time into

which such date falls.

PERIOD OF
TERM OF LEASE

Interim Rental Period (thru 6-30-74)
1st Quarter (commencing on 7-1-74)

2nd quarter
3rd quarter
4th quarter
5th quarter
6th quarter
7th quarter
8th quarter
9th quarter

10th quarter
llth quarter
12th quarter
13th quarter
14th quarter
15th quarter

PERCENTAGE

100.00
100.00
98.23
96.36
9 4 . 4 0
92.34
90.19
87 .94
85.60
83.16
81.90
80.55
79.11
73 .08
71.44
69.71



SCHEDULE C (con't.)

PERIOD OF
TERM OF LKASJ-:

16th
17th
18th
19th
20th
21st
22nd
23rd
24th
25th
26th
27th
28th
29th
30th
31st
32nd
33rd
34th
35th
36th
37th
38th
39th
40th

quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter

PERCENTAGE

67.88
65.96
63.95
61.83
59.63
52.84
50.44
47.95
45.36
42.68
39.90
37.03
34.06
26.51
25.89
25.21
24.46
23.66
22.79
21.86
20.87
19.82
13.71
17.53
16.30

After June 30, 1984, as to each such Unit, and

until such time that such Unit has been surrendered to Lessor, as

set forth in the Lease, the Stipulated Loss Value of such Unit shall

be 155 of the original cost thereof.


